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~By Stephen Klal.dmau
Washingtan Post Starf Writer. -

D1r~=c:tors representmff

jected an offer by Joe L. Allbrltton fo

.. buy their stock; but they explicitly left-
- the door open for further negotiations,
-~ The nine directors who control over '

" 52 per cent of the stock in Star Com-

.- Munications, . parent corepany” of the

Washmcrton. Star”. newspaper -and
WMALTV: and . radlo also advised

-other stoc,}\holders to dechm Allbrlt-
- ton’s offer. © 5. -
=« A letter to stockholders 31“]1€’d by
Godirey Kauffmann, president of Star
- “Communications, . did not take issue
. with the $235 mﬂhon prxce propo;aed'
+-1n the offer: :

The directors ale chsturbed accord- ‘

ing to the letter, by four. condltlons of

‘;-‘;- the ofier Vthat would allow Allbritto. *

yvesterday - re- »

‘ the  three -
+ families that control Washm"ton Star
‘. Communications, " Inc.,

- he would return to Washington. _
“tender déffer expires Wednesday,. but 1t
~can be extended by Allbritton. :
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to reflam f.'.‘om purchasmd tendere(,,
shares should the-conditions.. not. be:
met. . oo s SR

- Kauffmann believes that there ~is"
room to- resolve the - differences. be- .

tween the-three families and Allbrit-

. ton. Robert Nelson, . Allbritton’s close
business associate; said that for. the.
moment he had no comment on th‘.
Allbritton was~in-

Kauffmann letter.
California apad it was-not known -wher

The four conditions are:
~® That the Federal Communications
Commission give Allbritton five years

~to dispose of any properties he must
give up. to- meet the  agency’s rules

curbmg multiple ownershm uf medlc,
in a single market area.. .
_® That the. FCC duarantee Allbritton

the right to-defer federal.income. tax

The -

" “In-essence,” the- let*er smd
tender offer could .perpetuate until -
“Jan. 30, 1976, the uncertainties.that
‘ptesently exist. ‘This is not-in:the ae\st

_ payments on the pxoceeda of any such.
.sale. :

« # That any appeal by publlc 1nte1 est

ruling be disposed of..

* That the various cutities of. Wash-.
"ington Star Communications, in cluding
‘the newspaper, suffer no “muteral ad-
verse change”

in their business or op-
erations between now and Jan. 30,

1976, the last ddy on. which Allbmtton
. can buy the tendered: stock- Lnder the ’
~eurrent offer. : :

‘Kauffmann’s letter sars- that m Mf\'
* opinion of Stav Communuatwns legal
“ " counsel it is unlikely that all the condi-
tions. can be met, whica means that-
“Allbritton would not be obhﬁecl to buy

the shares offered.
“thc

_ See STAR, C5, Col..4
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mteresfs of (the) newspa’oﬂl o: (btal)
("ommumcatmns shareholders.” ..

In his attempt to gain couv'rol of:

.~ Star Communications Allbritton has:

-offersd to buy all shares in the com-

_pany that are not already owned by hlb N

Perpetual Corp. of Delaware.

- maining 17,846 sharea at $1,600 a. share
ora total of $28.5 million.

conditions of the tendel offer must be
‘met.

“The . nine dnectors who “have da.

clmed to tender their shares under tha
current offer control a total of 10,448
“shares. It is therefore impossibleat

the moment for:Allbritton to acquire,
80 per cent or even 50 per cent of Star. -
--ning the newspaper which is incurring

-Communications-stock: Aside from-All

- britton and Johu-Clifford Folger; All-
“britton’s designated . board member,:
~only Willmott Lewis Jr. failed to-con- -

.cur in the letter. Lewis could not b
reached for comment ;
The pmmary )."EZI:;OII Allbrltto

fore.*

seeking at least 80 per cent is that
-when one corporation owns at least 80
. per cent of another the two are permit-
“ted to. file cunsolidated income tax re-
‘-turna, which under cexfam condxtlons )
‘is advantageous.

Kauffmann’s letter spe]ls out why
the nine directors regard the ;pemhed

: " 2. conditions as troublesome.
. Perpetual now owns. 1,982 share» foL £ > es

‘which it paid $2,300 a share, and Al

b 1ling o TS -
 britton is willing to. acquire the..re “which to dispose of the requisite as--

-sets,” the letters says,

—~als i hether the rder
~.Underthe offer, Allbritton must buy»;-; also uncertain whether the’ FCC order

] all shares tendered if at least 13,881,.0r -
80:per cent of the outstanding shares
cave; tendeved., If :fewer. than 13 881; :
.shares are offered -for sale, Allbritton-: ™
‘may -buy none’ ors as many - as. he-
chooses. In each case, of course,.all -

“It is uncertain wkhether" the FCC
will allow Perpetual five years..in
“and ;. itis

‘will contain the foregoing tax certifica-

~tion.- (permission  to defer- federal in
‘edme taxes on sale of agsets).’r "

The letter ‘goes on to say -thél: citi-
zens’ appeals are likely to be filed-and

they aré unlikely to-be resolved by
“Jan. 30, 1975.- Even if the other condi- - -
..tions are met, the letter continues; “it
" appears that the no-appeal condition )
could not be satisfied by Jan. 30, 1876.”"

i With respeect to “the- question of

“material adverse change” in the oper-.
“ation of the 'mewspaper, Kauffmann

pointed out that Allbritton is now run-

substantial operating ‘losses and the.e
‘it may well be 1mp0551ble to sat
isfy this condition.” ",

.~ The letter goes on to say that

N S R I by

~ Communications,

: month

. 3 R g i g
was actively negotiating an alternative
transaction with Mr Allbritfon which

< would have avoided the FCC problemfs .

mherent in the tender offer and would "
have given Perpetual control of (the) -

.. newspaper, and we believe that these
© negotiations were proceedmc’ satxsfa(.\

torily.” ~

“Nelson said yesterday, howevel that
the tender offer was the only busmeSB
“currently on the table.™ -

. Kauffmann goes on to say that “We
emphasize our- continued wﬂlmaness
to pursue -the alternative transaction.:

‘then under - consideration, .a revised.
-tender offer responsive.to the prob.:

Jems.outlined herein, or any other pro- -
posal which is in the interests of (Stay)
its subsldlaues and
its stockholders.”

Allbritton has sought to ffam controi
of Star Communu,atlons because he'
has held.in the past that the highly
profitable broadcast properties were
necessary to underpin the financially |

“weak ‘Star. newspaper. Therefore he

sought a waiver o a FCC regulation

 forbidding a new owner to retain con-

trol of more than one commumcatlonb
medium in a single area. E
. The:PCC has called for. heannds on

~_.'the waiver ‘which ‘could take up toa -
‘up to 1
he moment . of the . release- of "the i
‘tender offer, the board .of directors-

-year. In’ the meanwhile the newspaper
is losing as much as a million dollars as
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